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CHAPTER I. GENERAL PROVISIONS‘

Article 1. Scope and Subjects of application

1. Scope: The Regulation of the Board of Directors’ Operation stipulates the organization
of personnel, operational principles, poWers and obligations of the Board of Directors and
members of the Board of Directors in order to operate in accordance with the Law on Enterprises,
. the Company's Charter and other relevant laws.

2. The Board of Directors assigns the Director to manage the implementation of the -
resolutions and decisions of the Board of Directors.

Article 2. Principle of the Board of Directors’ Operation

1. The Board of Directors shall perform their work in the collective principle. The members
of the Board of Directors take personal responsibility for their work and are jointly responsible to
the General Meeting of Shareholders and the law in respect of the resolutions and decisions of
the Board of Directors for the Company's development.

2. The Board of Directors shall assign the Director to organize the implementation of the
resolutions, decisions of the Board of Directors;

CHAPTER II. MEMBER OF THE BOARD OF DIRECTORS

Article 3. The member of the Board of Directors’ rights and obligations

1. The members of the Board of Directors shall fully have rights and responsibilities under
the provisions of the Law on Enterprises, the Law on Securities, applicable laws and the
Company's charter, including the right to be get information, documents about the financial
situation, business activities of the Company and its sub-units.

2. The members of the Board of Directors shall perform the obligations as defined by the
Law on Enterprises, the Company’s Charter, and others as follows:

a) To perform their own responsibilities in a truthful, careful manner to ensure the best
interests to the Company, shareholders;

b) To fully attend the meetings of the Board of Directors, and give feedbacks on the
discussed issues.

¢) To promptly and fully report to the Board of Directors the remuneration received from
subsidiaries, affiliates and other organizations;

d) To report to the Board of Directors at the latest meeting the transactions between the
company, subsidiaries, companies controlled by a public company with 50% or more of the
charter capital and the members of the Board of Directors and their related persons; the
transactions between a company and a company in which a member of the Board of Directors is
its founding member or its manager for the latest 3 years prior to the transaction time;

d) To perform the information disclosure when trading the Company's shares in accordance
with the law.
Article 4. The Board of Directors’ members’ rights to get information provided

1. The member of the Board of Directors reserves the right to request the Director, Deputy
of Director, other managers in the Company for providing information, documents about financial
situation, business performance of the Company and its sub-units.
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2. The managers are required to provide timely, fully and accurately information, document
at the request of the member of the Board of Directors. The sequence, procedures to request and
provide the information are specified as follows:

- The Member of Board of Directors shall send a written request specifying the contents,
purpose for getting information provided to the Company’s executives and the Board of Directors
at least 03 days prior to the date of request.

- For some certain information that may be sensitive such as personal information,
technological secret, other business information which are required to be kept confidential... the
provision thereof shall be approved by the Board of Directors or the Chairperson of the Board of
Directors.

- The members of the Board of Directors shall be responsible for using the information
provided for purposes relevant to their responsibilities, provided that such information must be
kept confidential.

Article 5. Number, Term of office and com'position of the members of the Board of Directors

1. The number of the Board of Directors’ members is five (05) persons. A member of the
BOD may concurrently be a member of the BOD or Members’ Counci in no more than 5 other
companies.

2. The term of office of each member of the Board of Directors shall not be more than 05
years, and a member may be re-elected for an unlimited number of terms.

3. In case the term of office of all members of the Board of Directors end at the same time,
they shall remain the members of the Board of Directors until new members are elected and take
over the works.

4. Compositioniof the Board of Directors:

The composition of the Company’s BOD must ensure that at least one non-executive
members. The Company shall minimize the number of members of the BOD that concurrently
hold executive positions in the Company to ensure the independence of the BOD.

Article 6. Standards and conditions to be a member of the Board of Directors
A member of the Board of Directors shall satisfy following standards and conditions:

a) The General Director must not be the subject as specified in Clause 2, Article 7, the Law
on Enterprises;

b) Be professionally qualified, have experiences in the Company’s business administration
or in the sector and industry of the Company’s business; and not necessarily the Company’s
shareholder.

¢) The member of the Board of Directors may concurrently hold the position of members of
the Board of Directors in other Companies;

d) Other standards and conditions as stipulated in the Company’s Charter.

Article 7. Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors shall be elected among the members of the
Board of Directors by the Board of Directors, and dismissed by the Board of Directors.

2. The Chairperson of the Board of Directors shall not concurrently be the Director.
3. The Chairperson of the Board of Directors shall have following ights and obligations:

a) To make operational program and plan of the Board of Directors;
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b) To prepare the meeting agenda, contents, and documents of meetings; convene and chair
the meetings of the Board of Directors;

¢) To organize the ratification of resolutions of the Board of Directors;
d) To supervise the implementation of the resolutions, decisions of the Board of Directors;

d) To chair the meetings of the General Meeting Of Shareholders:

e) Other rights and obligations as defined by the Law on Enterprises, and the Company’s |

Charter.

4. If the Chairperson of Board of Directors submits letter of resignation, or is dismissed, the

Board of Directors must elect another person as a replacement within 10 days from the date on
which the letter of resignation is received or he/she is dismissed.

5. If the Chairperson of the Board of Directors is absent, or unable to perform his/her tasks,
he/she shall authorize another member in writing to perform rights and obligations of the
Chairperson of the Board of Directors in accordance with the principle stipulated in the
Company’s Charter. In case no one is authorized or the Chairperson of the Board of Directors is
dead, missing, held in police custody, imprisoned, following measures of administrative treatment
in a mandatory rehabilitation center or correctional institution, has decamped from his/her
residence, legally incompetent, getting difficulties in controlling his/her behaviors, is prohibited
by the Court from holding certain positions or performing certain works, the remaining members
shall elect one of them to hold the position of the Chairperson of the Board of Directors under the
majority rule until a new decision is made by the Board of Directors.

6. Where necessary, the Board of Directors may appoint one (01) or more persons as the

Company’s Secretaries with the term of office and conditions decided by the Board of Directors.

The Board of Directors may dismiss Company’s Secretary when necessary but not contrary to the
applicable labor law. The Company’s Secretary shall have following rights and obligations:

a) To support the organization of convening the meetings of the General Meetings of
Shareholders, the Board of Directors; prepare meeting minutes.

b) To support the members of the Board of Directors in their performance of assigned rights
and obligation;

¢) To support the Board of Directors in applying and executing corporate goveménce
principle; .
d) To support the Company in establishing shareholder relations and protecting the

shareholders’ rights and legal interests; in fulfilling the Company’s obligations of information
disclosure, publicizing the information and administrative procedures

Article 8. Dismissing, discharging, replacing, adding to the members of the Board of
Directors

1. A member of the Board of Directors may be dismissed by the General meeting of
shareholders in following cases: :

a) Failing to satisfy standards and conditions as stipulated in Article 155, the Law on
Enterprises;

b) Such member submits an application for resignation and get approved;
¢) Other cases as defined by the Company’s Charter.

2. A member of the Board of Directors may be discharged by the General meeting of
shareholders in following cases:
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a) Failing to participate in activities of the Board of Directors for 06 consecutive months,
except for force majeure;

b) Other cases as defined by the Company’s Charter.

3. Where necessary, the General Meeting of Shareholders may decide to replace the
members of the Board of Directors; dismiss or discharge the members of the Board of Directors
in the cases other than the ones specified in Clauses 1 and 2. this Article.

4. The Board of Directors must convene a meeting of the General Meetings of Shareholders
to elect a member as a supplementation in following cases:

a) The number of the Board of Directors’ members is reduced by more than one-third of the
number of members required by the Company’s Charter. In this case, the Board of Directors shall
convene a meeting of the General Meeting of Shareholders within 60 days from the date on which
the number of members of the Board of Directors is reduced by more than one-third;

b) Save as in the case of Points a, this Clause, a new member of the Board of Directors shall
be elected as a replacement of the ones who have been dismissed, discharged by the General
‘Meetings of Shareholders in the latest meeting of the General meeting of shareholders.

Article 9. Form of electing, dismissing, discharging the members of the Board of Directors

1. The shareholder or group of shareholders holding 5% or more of total common shares
shall be entitled to nominate candidates for Board of Directors in accordance with the Law on
Enterprises and the Company’s Charter. Nominating the candidates to the Board of Directors
shall be as follows:

a) The common Shareholders form a group to nominate candidates to the Board of Directors,
must report the holding of the group meeting to all participating shareholders prior to the opening
of the General Meeting of Shareholders. The shareholder or group of shareholders owning from
5% to below 10% of the total shares with voting right to nominate a maximum of one (01)
candidate; owning from 10% to below 30% has the right to nominate a maximum of two (02)
candidates; owning from 30% to below 40% has the right to nominate a maximum of three (03)
candidates; owning 40% to below 50% has the right to nominate a maximum of four (04)
candidates; owning 50% or more has the right to nominate five (05) candidates or more.

b) Pursuant to the number of members of the Board of Directors, the General Meeting of
Shareholders shall decide the number of representatives nominated by shareholder or group of
shareholders provided for in Clause 2, this Article as candidates for the member of the Board of
Directors.

2. If the number of candidates for the Board of Directors from self-nomination and
nomination is insufficient as required in Clause 5, Article 115, the Law on Enterprises, then the
incumbent Board of Directors may introduce additional candidates. The additional nomination
made by the incumbent Board of Directors shall be clearly disclosed before the General Meeting
of Shareholders vote to elect the member of the Board of Directors.

3. Voting to elect the members of the Board of Directors shall be implemented by
cumulative voting. Accordingly, each shareholder shall have total votes that is proportional to
his/her shares multiplied by the number of members of the Board of Directors to be elected. The
shareholder may cast part of or all of his/her votes for one or some candidates. Elected members
of the Board of Directors shall be determined by the number of votes they receive in descending
order, starting from the candidates that receive the most votes until the number of members are
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sufficient according to the Company’s Charter. If there are 02 or more candidates that receive the
same number of votes for the last member of the Board of Directors, they shall be voted again..

4. A member of the Board of Directors may be discharged by the General meeting of

shareholders, which is carried out by voting (affirmative, negative, abstention). The proportion of

affirmative voting shall be as stipulated in Clause 2, Article 21, the Company’s Charter.

5. Where the number of candidates are less than or equal to the number of members of Board
of Directors to be elected, the election may carried out by above cumulative voting or may apply
voting method in which the elected candidates are determined by counting affirmative, negative,

abstention). The proportion of affirmative voting shall be as stipulated in Clause 2, Article 21, the '

Company’s Charter.

Article 10. Announcement of electing, dismissing, discharging the members of the Board of
Directors

1. If the candidates for the Board of Directors have been identified in advance, relevant
information about such candidates must be disclosed at least 10 days prior to the date of the
meeting of the General Meeting of Shareholders and published on the Company's electronic
information portal so that the shareholders can access such information prior to voting. the
candidates for the Board of Directors must make a written commitment on the truthfulness and
accuracy of the personal information to be disclosed, and that they shall perform their
responsibilities truthfully and carefully, and for the best interests of the Company if they are

elected as the members of the Board of Directors. The information relating to the candidate as

member of the Board of Directors shall be published including:

a) Full name, date of birth;

b) Professional qualification;

¢) Working experience;

d) Other managerial positions (including the positions as the members of the Board of
Directors in other companies);

d) Interests that are related to the Company and the Company’s related parties;

e) Other information (if any) as prescribed the Company’s Charter;

g) The Company shall publish the information about the companies in which the candidates
are holding the position as the members of the Board of Directors, other managerial positions,
and the interests related to the Company of the candidates for the Board of Directors (if any).

2. Announcement of electing, dismissing, discharging outcomes in respect of the members
of the Board of Directors shall follow the regulations on information disclosure.

CHAPTER III. THE BOARD OF DIRECTORS

Article 11. The Board of Directors’ rights and obligations

1. The Board of Directors is the supreme regulatory body of the Company with the full
authority to act in the Company’s name to decide and exercise the rights and perform the
obligations of the company, except for the rights and obligations falling under the competence of
the General Meeting of Shareholders.

2. The rights and obligations of the Board of Directors are stipulated in Clause 2, Article
27, the Company’s Charter.
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3. The Board of Directors shall report to the General meeting of shareholders about its
performance pursuant to Article 280, Decree No. 155/2020/ND-CP dated December 31, 2020 of
the Government elaborating some Articles of the Law on Securities.

4. The Board of Directors shall ratify the resolutions, decisions by voting at meetings,
absentee voting or otherwise specified in the Company’s Charter. Each member of the Board of
Directors has one vote.

5. In case the Resolution, decision are ratified by the Board of Directors against the law, the
General meeting of shareholders, or the Company’s charter and thus causes damage to the
Company, every member that approves the ratification of such Resolution, decision shall be
jointly responsible for such Resolution, decision, and pay compensation for the Company.
Members who object such Resolution, decision shall be released from any responsibilities. In this
case, any shareholder of the Company shall be entitled to request the Board of Directors to
suspend the implementation of or annul the afore-mentioned decision.

Article 12. Rights and duties of the Board of Directors in approving, signing the transactions
and contracts

1. The Board of Directors approves contracts, transactions with the value of less than 35%
or the transactions resulting in the value of the transactions arising within 12 months from the
first date of the transaction with the value of less than 35% of the total asset recorded in the latest
financial statements between the Company and one of the followings:

The members of the Board of Directors, the members of the Supervisory Board, the Director
and other managers and their related persons;

- The shareholders and authorized representative of shareholders that own more than 10%
total common shares capital of the Company and their related persons;

- The enterprises related to the subjects as specified in Clause 2, Article 164, the Law on
Enterprises n0.59/2020/QH14.

2. The Board of Directors approves the contracts, transactions of borrowing, lending, selling
assets with a value of less than or equal to 10% of total asset recorded in the latest financial
statements between the Company and the shareholders holding 51% or more of the total voting
shares or the related persons of the shareholders.

3. The Company’s representative to sign in the contract must notify the members of the
Board of Directors, the members of the Supervisory Board of related subjects to such contract,
transaction; and enclosed with a draft contract or subject matters of the such transactions. The
Board of Directors shall decide the approval of such contract, transaction within 15 days from the
date of receipt of the notice; unless otherwise required by the Company’s Charter; the member of
the Board of Directors who enjoys related interest must not vote on.

Article 13. Responsibilities of the Board of Directors in convening of an irregular meeting
of the General Meeting of Shareholders

1. The Board of Directors shall convene irregular meetings of the General Meetlng of
Shareholders in the following cases:

a) The Board of Directors considers necessary for the benefits of the Company;

b) The number of remaining members of the Board of Directors, the Supervisory Board are
less than the minimum number prescribed by law;
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¢) At request of the shareholder or group of shareholders prescribed in Clause 2 Article 115,
- the Law on Enterprises; the request shall be made in writing, specify the reasons for convening
such meeting, and include signatures of relevant shareholders.

d) At request of the Supervisory Board; |

d) Other cases as stipulated by law and set out in the Company’s Charter.

2. Convening an irregular meeting of the General Meeting of Shareholders

Unless otherwise provided for by the Company’s Charter, the Board of Directors shall
convene a meeting of the General Meeting of Shareholders within thirty [30] days from the date
on which the number of remainder of the Board of Directors, or the members of the Supervisory
Board are less than the minimum number of the members as prescribed in the Company’s Charter
or the date of receipt of the request mentioned in Points ¢ and d, Clause 1, this Article;

3. The convener must perform following tasks:

a) To prepare the list of Shareholders eligible for attending and voting/electing the meetings
of the General Meeting of Shareholders. The list of the Shareholders eligible for attending the
meeting of the General meeting of shareholders shall be made no earlier than ten [10 days] prior
to the date of sending the invitation to the meeting unless a shorter time limit is not provided for
by the Company’s Charter. The Company must publish information on preparing the list of

shareholders eligible for attending the meetings of the General Meeting of Shareholders at least

20 days prior to the record date;
b) To prepare meeting agenda and contents of the meetings;
¢) To prepare the documents for the meetings;

d) To draft the resolutions of the General Meeting of Shareholders in accordance with the
issues proposed of the meeting;
d) To determine time and venue for holding the General Meeting of Shareholders;

¢) To announce and send invitations of the meeting of the General Meeting of Shareholders
to all shareholders eligible for attending the meeting;

g) Other works to service the Meeting.

Article 14. Sub-committees under the Board of Directors

1. The Board of Directors may establish sub-committees under the Board of Directors to be
in charge of development, personnel, salaries and bonuses, internal audit, risk management. The
number of sub-committees’ members shall be decided by the Board of Directors and should be at
least 03 persons including the members of the Board of Directors and external members.
Independent members of the Board of Directors should constitute the majority of sub-committee

members, one of which shall be elected as the Head of the sub-committee as decided by the Board

of Directors. The operation of the sub-committees must comply with the regulations of the Board
of Directors. The resolutions of sub-committees shall take effect only when the meetings to ratify
are attended and voted for by the majority of the members at the meeting of the sub-committee.

2. The execution of the decisions of the Board of Directors or the sub-committees directly
under the Board of Directors must comply with applicable laws, the Company’s Charter, and the
Company’s internal regulation on corporate governance.
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CHAPTER IV. MEETINGS OF THE BOARD OF DIRECTORS
Article 15. Meetings of the Board of Directors

1. The Chairperson of Board of Directors shall be elected in its the initial meeting of a term
of the Board of Directors within 07 working days from the date on which the election of the
Board of Directors for that term finishes. Such meeting shall be convened and chaired by the
member who obtains the largest number or the highest percentage of votes. If there is more than
one member to receive the same highest number or percentage of electoral votes, the members
shall elect 01 person amongst them to convene the meeting of the Board of Directors by a majority
principle.

2. The Board of Directors shall hold at least 01 meeting every quarter, and may hold
irregular meetings.

3. The Chairperson of the Board of Directors shall convene meetings of the Board of
Directors in the following cases:

a) At the request of the Supervisory Board;

b) At request of the Director or at least 05 other managers;

c¢) At request of at least 02 members of the Board of Directors;
d) Other cases as defined by the Company’s Charter.

4. The request mentioned in Clause 3 this Article must be in writing, specifying purpose,
issues to be discussed and decided under the authority of the Board of Directors.

5. The Board of Directors must convene the meeting of the Board of Directors within 07
working days from the date of receiving the request mentioned in the Clause 3 this Article. Where
the meeting of the Board of Directors has not been convened as requested, the Chairperson must
be liable for any losses and damages to the Company; the requester reserves the right to convene
a meeting of the Board of Directors instead of the Chairperson.

6. The Chairperson of the Board of Directors or the convener of the Board of Directors’
meeting shall send invitations no later than 05 working days before the opening date unless
otherwise provided for by the Company’s Charter. The invitation must clearly state the time and
venue, meeting agenda, and issues to be discussed and decided. The invitation must be enclosed
with the materials used in the meetings and voting ballots of the members.

The invitation shall be sent by post, telephone, facsimiles, electronic means or otherwise
provided for by the Company’s Charter with a guarantee that the invitation shall reach the contact
address of each member of the Board of Directors registered with the Company.

7. The Chairperson of the Board of Directors or the convener must send the invitation and
accompanied materials to the members of the Supervisory Board at the same time and by the
same means as to the members of the Board of Directors.

The members of the Supervisory Board are entitled to attend the meeting of the Board of
Directors, to discuss but not to vote on.

8. The meetings of the Board of Directors shall be conducted if they are attended by at least
3/4 of the total members. If the meeting convened in accordance with this Clause fails to satisfy
the requirement of the quorum as stipulated, the meeting must be re-convened within 07 days
from the proposed date of the first meeting unless a shorter time limit is specified in the
Company’s Charter. In this case, the meetings shall be conducted if they are attended by more
than half of the members of the Board of Directors.
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9. The members of the Board of Directors shall be deemed as attending and voting at the -

meeting in following cases:
a) Attending and voting in person at the meeting; ,
b) Authorizing another person to attend the meeting as stipulated in Clause 11, this Article;

¢) Attending and voting in an online meeting, or to send an electronic ballot or to vote by
other electronic means;

d) Sending voting ballots to the meeting by post, facsimiles, email;
d) Voting ballot is sent by other means as stipulated in the Company’s Charter.

10. In case voting ballot is sent by post, they must be in sealed envelope and accessed by
the Chairperson of the Board of Directors no later than 01 hour prior to the opening time of the
meeting. The voting ballot shall be only opened in the witness of all attendees,

11. Voting

a. Except for the provision at the Point b, Clause 11, Articlel5, this Regulation each
member of the Board of Directors or his/her authorized person as stipulated in Clause 8 this
Article being present as an individual at the meeting of the Board of Directors shall have one (01)
voting ballot; ’

b. A member of the Board of Directors shall not be permitted to vote on contracts,
transactions or proposals in which such member or any of his/her related persons has an interest
which conflicts or possibly conflicts with the Company’s interests. A member of the Board of
Directors shall not be included in the minimum percentage of the members to hold a meeting of
the Board of Directors in respect of decisions on which such member fails to have the right to
vote on;

c. Pursuant to the Point d, Clause 11, Article 15, this Regulation, when there is any an
issue arising at a meeting of the Board of Directors relating to the interests of, or the voting right
of a member of the Board of Directors which such member fails to voluntarily waive his/her
voting right, the Chairperson’s judgment shall be the final decision, except for the case where the
nature or scope of the interest of the related member of the Board of Directors has not been fully
disclosed;

- d.  Any member of the Board of Directors who benefits from any contract provided for in
Points a and b, Clause 6, Articles 43, this Charter shall be deemed to have a material interest in
such contract;

e. The Controllers reserve the right to-attend the meeting of the Board of Directors, to
discuss but not to vote on.

12. Any member of the Board of Directors who is beneficial directly or indirectly from a
contract or transaction which has been signed or is proposed to be signed with the Company and
knows that he/she gains benefit from it shall be responsible for disclosing such benefit at the first
meeting of the Board of Directors which is held to discuss the conclusion of the contract or
transaction. If the member of the Board of Directors is unaware that he/she and his/her related
persons are beneficial at the time the Company concludes the contract, transaction, such member
of the Board of Directors must disclose relevant benefits at the first meeting of the Board of
Directors held after such member is aware that he/she gains benefit or is likely to gain benefits in
the above-mentioned transactions or contracts.
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13. The members must attend all the meetings of the Board of Directors. The member may
authorize another person to attend the meeting if such authorization is agreed by a majority of the
members of the Board of Directors. ‘

14. Unless a higher rate is specified by the Company’s Charter, the Resolution, decision of
the Board of Directors shall be ratified if a rﬁajority of the members attending vote for; where the
number of affirmative votes are equal, the response of the Chairperson of the Board of Directors
shall be final.

15. The Board of Directors reserves the right to carry out absentee voting of shareholders to
ratify the Resolution of the Board of Directors on the issues fall within the competence of the
Board of Directors as stated in Clause 2, Article 27, the Company’s Charter.

- The absentee voting ballot and attached documents shall be sent to each member of the
Board of Directors to the mail address already registered with the Company at least 10 days from
the date of collecting the absentee ballot.

- Means of sending the documents: by electronic mail, by post.

- The Resolutions of the meeting held in the form of absentee voting shall be ratified if
they receive affirmative response from the majority of the members of the Board of Directors
having voting rights. Such resolutions shall have the same validity as the ones ratified at the
meetings.

Article 16. Meeting minutes of the Board of Directors

1. The meetings of the Board of Directors must be recorded in writing, audio recordings, or
other electronic means of recordings. The meeting minutes must be made in Vietnamese, or
bilingual English - Vietnamese and shall include the key information as follows:

a) Name, head office address and enterprise code;
b) Meeting time and venue;
c¢) Purpose, meeting agenda and contents of the meetings;

d) Full name of each member attending or authorized person and manner of attending; full
name of absent members and reason;

d) Issues to be discussed and voted on at the meeting;

e) Summary of opinions expressed by each member attending in sequence of the meeting
development;

g) Voting results specifying members with affirmative votes, negative votes, and
abstentions;

h) Issues that were passed and respective ratio of affirmative votes;

1) Full names, signatures of the Chairperson and the minutes preparer except for the case
specified in Clause 2, this Article.

2. In case the meeting chairperson, the meeting minutes preparer refuses to sign the minutes,
the minutes shall be still effective if it bears the signatures of all other participating members of
the Board of Directors and have full information as prescribed in Points a, b, ¢, d, d, e, g, and h,
Clause 1, this Article.

3. The Chairperson and the signatories in the minutes shall be responsible for the
truthfulness and accuracy of the meeting minutes of the Board of Directors.

4. The Board of Directors’ meeting minutes and meeting documents must be kept at the
Company’s head office.
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